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oW 3 UNITED STATES
- SECURITIES AND EXCHANGL COMMISSION

Washington, D.C. 20549

FORM D
\\ \\“ \\ 2\\50\!8 \\ "PURSUANT 10 REGULATION D,

060 SECTION 4¢6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

SEC USE ONLY
Serial

Date Received

{3) Producing Gas Wells
Name of Offering (| | check it this is an amendment and name has changed, and indicate change.)

Filing Under {(Check box(cs) that apply): [ 1 Rule 504 || Rule 505 |X] Rule 506 [ ] Section 4(0) | JULOE
Type of Filing: | ] New Filing [ X] Amendment
A. BASIC IDENTIFICATION DATA
PROCESSED
1. Enter the information requested about the issuer

.~ NOV 27
Sterling_Partners Group LTD )_z/ 2 / 2335

Name of Issuer (| ] check if this is an amendment and name has changed, and indicate change.) — ’_HUMDUN
FiN
Crossroads One at Meridian, 9800 Mt. Pyramid Court, Suite 400, Englewood, Colorado 80112 é&?&@l‘mBOO?
Address of Exceutive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
Address of Principal Business Operations (Number and Street. City. State, Zip Code) Telephone Number (Including Arca Code)

(it difterent from Executive Offices)

Formed to hold record title to pas and oil wells for the benefit of particpants; more recently has expanded to acquire, & aperate the interest
Brief Deseription of Business

Type of Business Organization

|X| corporation [] limited parinership, already formed | ] other (please specify):
| | business trust [ ] limited partnership, to be tormed
__MONTH_ __YEAR
Actual or Estimated Date of Incorporation or Organization June 1598 |X ] Actual | | Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter ULS. Postal Service abbreviation for Suate:
CN for Canada: FN for other foreign jurisdiction) [CO}

GENERAL INSTRUCTIONS
FEDERAL: Who must fite: All issuers making an offering of securities in reliance on an exemption under Regulation I or Section 4(6), 17 CFR 230.501 et seq. or 5 US.C.
77di6).

When o tile: A notice must be filed no later than 15 days after the first sale of sccuritics in the offering. A notice is deemed filed with the U.S. Securities and Exchange
Commission (SEC) on the earlier of the date it is received by the SEC at the address given below, or if received at that address after the date on which itis due, on the date it was
mailed by United States registered or certifted mail to that address.

Where to file: U.S. Securitics and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copics Reguired; Five (3) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopics of the
manually signed copy or bear typed or printed signatures.

Information Reguired: A new [iling must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any material changes from the information previeusly supplied in Parts A and BB, Part E and the Appendix need not be filed with the SEC.

Filing FFee: There is no federal filing fee.

STATE: This notice shall be used to indicate retiance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that
have adopted this Torm, Lssuers relying on ULOE must file a separate notice with the Securities Adminisirator in each state where sales are 1w be, or have been made. [a state
requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be lited in the appropriate
states in accordance with stae law. The Appendix to the notice constitutes a part  of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in loss of the federal exemption. Conversely, failure to file the appropriate federal notice will not
result ina foss of an available stale exemption unless such exemption is predicated on the filing of a federal notice.
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

5

1.

<.

3

Enter the aggregate offering price of securities included in this oftering and the total amount already sold.

Enter "0" if answer is "none” or "zero." 1f the transaction is an exchange offering, check this box {] and

indicat¢ in the célumns below the amounts of the securities offered for exchange and already exchanged.
Type of Sceurity

Convertible Sccurities (including warrants)

Other (Specify

Tt i e
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-aceredited investors who have purchased securitics in this ofitring
and the aggrepate dollar amounts of their purchases. For offerings under Rule 304, indicate the number ot
persons who have purchased securities and the aggregate dollar amount of their purchase on the total lines.
Enter "0" if answer is "none” or "zero.”
NON-ACeredIed INVESTOrS oo e
Total (for filings under Rule 504 0nly) oo e
Answer also in Appendix, Column 4, if filing under ULOE.
[Fthis tiling is for an oftering under Rule 504 or 505, enter the information requested for all securitics sold

by the issucr. to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
seeurities in this offering. Classify securitics by type listed in Part C - Question 1.

Type of offering

Apggregate
Oftering Price

$

$._150.000

Number of
Investors

Type of
Security

a.  Furnish a statement for all expenses in connection with the issuance and distribution of the sccurities in this offering.
Exclude amounts in relating solely to organization expenses of the issuer. The information may be given as subject 1o future
contingencies. 11" the amount of an expenditure is not known, furnish an estimate and check the box to the left of the estimate.

Printing and ERraving COSIS o e ettt sa ettt b e e et b st sb er s s s et e b b
ACCOUNUNE FRES 1ottt mere oo n e b Sad bbb b S bbb e b e b e e S b e e d s b r s s pa s beprnr e
Sales Commissions (specify finders’ fees SEPATALE]Y )ouir e crer oot e
Other Expenses (identify) _General Overhead

TOUAL airaeirie it ricer et rrer s eras e s s

(I
x|
[x1]
[x]
[x 1]
[
~Ix]

Amount Already
Sold

Aggregate
Dollar Amount
of Purchases
$__75.000
$__12.500

$

Dollar Amount
Sold
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- C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the diflerence between the aggregate oftering price given in response to Part C-Question 1 and
total expenses flirnished in response to Part C-Question 4.a. This difference is the "adjusted gross proceeds
1o the issuer.” §_ 84,000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used tor cach
of the purposes shown. Lf the amount for any purpose is not known, furnish an estimate and check the box
1o the left of the estimate. The wotal of the payments listed must equal the adjusted gross proceeds to the Payments to
issuer set torth in response 1o Part C-Question 4.b. above. Officers.
Directors & Payments To
Affiliates Others
SAlaries AN TEES o e e e st st [18_20 [1%_-0-
PUrchase of real CSHILE (oo ren oo e e s e st [1$_0 [1%_-0-
Purchase. rental or leasing and installation of machinery and equipment ... [i$_0 [1%_0
Construction or leasing of plant buildings and Facilities ..., [1$_0- [1$_-0-
Acquisition of other businesscs (including the value of securities involved in
this olTering that may be used in exchange for the assets or securities of another
ISSUCT PUFSURNL L0 8 ICTEETY oeoieeeiemei e trecas et et cos et mio bbb bbb sa s sd b s bbbt b b [1%_-0- [1$__-0-
Repayment of indebIednEss ..o e e [1%_-0- [1%__-0-
WOTKITLZ CHPTIA 11 ee ettt cee e e ee et see et st esea s eae et saree o ese et sboe oo aie e s ba bbb san b [15_0 [1$__ -0-
Other (specify): Purchae Of Gas Interests
[ ]$_84.600 [1$__-0-
[Is o [1s_ 0
Total Payments Listed {column 101218 0ded) ..o s e [x] $_84.000

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. 11 this notice is filed under Rule 303, the following signature
constitutes an undertaking by the issuer to turnish 1o the U.S. Securities and Exchange Commission, upon written request of its staff, the information
furnished by the issuer to any non-accredited investor pursuant to paragraph {(b)(2} of Rule 502.

Issucr (Print or Type) Signg\mé . Date
Sterting Partners Group. LTD :
Ypo] | /-7-0¢
N
Name of Signer (Print or Type) Title of Signer (Print or M
Jay LeBoeuf President and Chiet Executive Ofticer
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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APPENDIX

2

fntend Lo sell 1o
non-accredited
investors i
State
tPart B-ltem 1)

d

Type of security and
agpregate oltering
price offered in stae
(Part C-ltem by

T'ype of investor and amount purchased in State
(Part C-ltem 2)

5

Disyualification under
State ULOLE (il yes,
atlach explanaion of
waiver graned)
(Part E-licm 1)

Slule

Yes No

Working Interests

Number ol
aceredited
inveslors

Amount

Number of
non-accredited
nvestors

Amount

Al

AN

A7

350,000

TT500

AR

CA

T

DIz

e

130,000

TZ,500

Ga

1l

1D

-

A

3 150,000

TS.000

KS

KY

LA

ME

MDD

ni

AN

M

MO

Top 8
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' : APPENDIX

| 2 3 4 5

Inwend to sell wo Disquatification under
non-aecrediled Type ol security and State ULOI (if yes.
investors in aggregate olfering attach explanation ot
Stte prive otiered in state Type of investor and amount purchased in State waiver granted)
{(Part B=lwem 1) (Purt C-liem 1) (Part C-hem 2) (Part I-lem 1)

Number of Number af
accredited non-aceredited
Syl Yes No Working luterests investors Amaount nyestons Amount Yes No

T

NE

NY

NI

NJ

NM

FI50.000 T [T

NC

NL»

Ol

OK

OR

I).'\

kI

S¢

S

T 23,000
TX X $150,000 X

VA

“'.’\

WY

Wi

wY
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